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ALVORD AND ALVORD AR B 5 10 PM
ATTORNEYS AT LAW

1050 SEVENTEENTH STRFFT, N'W Aegp a”g-'mngmm m

Suite 301
WASHINGTON, DC

LLIAS € ALVORD (i942) 20036
ELLSWORIH C ALVORD (1964)

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw@aol com

September 2, 2011

Ms Cynthia T. Brown

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 "E” Street, SW.

Washington, D.C. 20423

Dear Ms. Brown

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of Memorandum of Secunty Trust Agreement No.
F/16949-6, dated as of September 1, 2011, a prnimary document as defined in the
Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Secured Party Banco Nacional de México, S A., integrante del Grupo
Financiero Banamex, Divisiéon Fiduciania
Bosque de Duraznos no 75
Col Bosques de las Lomas
1660, Mexico D.F

Debtor: Kansas City Southern de México, S A. de C.V.
Av Pernfenco Sur No. 4829
Col Parques Del Pedregal
C P 14010, Delegacion Tlalpan
Mexico, D F



Ms Cynthia T Brown
September 2, 2011
Page 2

A description of the railroad equipment covered by the enclosed document
15 GE AC4400 CW locomotives KCSM 4540 - KCSM 4549 and KCSM
4570 - KCSM 4574.

A short summary of the document to appear in the index Is

Memorandum of Secunty Trust Agreement No. F/16949-6

Also enclosed I1s a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

%L W Lunes

Edward M. Luria

EML/bhs
Enclosures
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SURFAGE TRANSPORTATICR: SCATE

J REEMENT NQ. F/16949-

This Memorandum of Security Tryst Agresment No. F/16949-6 is'miade and éptered as of
September 1, 2011 by and botween Banco Nacional de México, S.A., integrants del Grupo
Fiuancier¢ Buanarnex, Division Fiduciatia, not in its individual capacity, but solely -as trustee
(hereinafter ‘refurted to as “Secuted Paity™) and Kansas City Southérn de México, 8.A. de C.V.,
(hereinafter referred to us "KCGSM™), respeoting that Jtrevooable Transfer of Title and Security
Trust Agreemont with Reversion Rights No. £/16949.6, dated as of Septomber 1, 2011, by and
among KCSM, Secured Party and General Electric Capital Corporation, as beneficlary
thetéunder (the “Security Trust Agreempnt").

Pursyant to the provisions of the Security Trust Agreement, Secured Party and KCSM
hereby. affirm and acknowledge that:

1. Fot-good and valyable consideration, KCSM has granted to Secured Party a first
priotity security interest in gertain railroad equipment bearing reporting marks and road numbers
as listed on Exhibit A attached hereto, subject tq the torts of the Secutity Trust Agrecinent.

2. RCSM and Secured Party further acknowledge and affirm that this Memorandum
of Secirity Trust Agteement is not a sunimary of the Security Trust Agietment hor 4 complete
recitution of the terms and provisions thereof, Accordingly, KCSM and Secvred Party hereby
agree that in the event of a conflict between this Memorandum of Security Trust Agteement and
the provisions of the Security Trust Agreement, the provisions of the Security Trust Agreement
shall ¢ontrol.

3 This Metnorandum of Security Trust Agresment Is prepared only for the public
record end is being regorded with the Surface Transportation Board pursuant to 49 US.C
Section 11301(a) and with the Registor General of Canada pursuant to Section 105 of the Cana
Transportation Aét (Canada).

[signaturo page follows]
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IN WITNESS WHEREQF, gach of the parties hereto has caused this Memorandum of
Security Trust Agreeinent to be duly executed as of the date first written above.

BANCO NACIONAL DE MEXICO, S.A,,
INTEGRANTE DEL GRUPO PINANGII‘RO
BANAMEX, DIVISION FIDUGIARIA , not
in its individual capacity, but solely as trustee

By:

Name: __kgﬁﬂg__&‘ﬂéa_ﬁargu&
Title: _A(ﬁmg_m_mci___.__

;&1 ﬁﬁt‘ “;’,.E;‘v, 'y ;"L ‘:, ;““ '} .l\;"i‘; ;'.‘i-:—_"ﬁ sk \
s rarrond 75 gl (R U
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KANSAS CITY SOUTHERN DE MEXICO,
S.A. DEQV,

By:

Name;

Title;

. At 53
EORETITTY A fi il LRI Y

TS 14

13 !"

[Signature page to Memorandum of Sb “ﬁty 'I‘rust Agreement]
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"IN WITNESS WH‘BREOF vach of thi pamwhereto has: ohuSed Ahis Memor'anﬂi{m of
Secur;ty Tmst Agreemem {0 be duly cxcoufed as of the date fﬁ’st Witien above.

aANc:o NA(;I@NAL e Mﬁxm'o, s A., KANSAs m*w SOU’I‘HER VREMEXICO,
INTEORANTE DEL GRUFO. NNANGIERO SADBCYV. o]

BANAMEX, DIVISION FIDUGIARIA, tiot " '
in itsmdwndual capacu but sol 2

Name.
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-~ El LIC. ROBERTO NUNEZ Y BANDERA, TITULAR DE LA NOTARIA NUMERO UNO DEL DF
CERTIFICA" Que ante mf comparecleron € St, Rodrigo Flores Ledn en represantacién de KANSAS
CITY SQUTHERN DE MEXICO, S.A. DE C.V., y las Sritas. Susana Belén Heredia Barajas y Eunice
Barreta Montafiez, en representacién de BANCO NACIONAL DE MEXICO, S.A., INTEGRANTE DEL
GRUPQ FINANCIERD BANAMEX, DIVISION FIDUCIARIA, ds los cuales el primeto se Identificd con
pasaporte No. 10934576888, y Ias 2 lillimas son de mi parsonal conotimlento y tienen capacidad legal
y. dijeron; Que ratifican &} contenido del presente memordndum que consta de 4 fojas, de las que
corrasponden 3 fojas al memorandum; v 1 foja al anexo del mismo, y reconocen como suyas las firmas
que lo calzan por ser de su pufio y Ietra y ser las mismas que acostumbran usar en todos sus asuntos
:g'galesiy {)éara los gfaclos del articulo 135 de Ia Ley de! Notanado para el Distrite Federal que conocs el
oma inglés.
--- PERSONALIDAD: Los camparécientes acreditan su persanalidad can los sigulentes documentos ----
-+ A).« Bl §1. Radrigo Flores Ledn, en representaclén da KANSAS CITY SQUTHERN DE MEXICO, SA
DE GV, con la escritura No. 161,780, otorgada en esta Ciudad, el 28 de junjo da 2011, ante et Notario
No 161 tel D F, Lic, Cecllio Gonzalez Marquez, por 1a cual su representada por acuerdd unanime del
Congeje de Admirifetragién tomada el 13 de junio de 2011, le atorgd peder espedial para celebrat uno o
ito y'sustrbir los correspondientes pagarés para documentar un crédito olargado

mas contratos de orédi
# favor de Ia sacledad poderdante por General Electtic Capital Corporation para fa adquisicion de hasta
Gotanta y Cined locomotoras, con amplias facuitadss para plsltos y cobranzas, para aclos de
agniinistracion y para actos de dominlo, en términos de los tres primeros parrafos del articulo 2554 del
Cédigo CMI para el Distrito y para suscribir titulos de crédits, en términos del drticula 9° de la Ley
General de Titulos y Opsraciones de Crédito.
~« B)~ La Sra. Eunice Bartsra Mattariez, aon la esaritura No. 56,969, otorgada en ssta Cludad, 6l 7 de
agdsto da 2007, ante el susctito Nptario, por la cual BANCQ NACIONAL DE MEXICO, SA.
INTEGRANTE DE GRUPO FINANGIERO BANAMEX, por resolucién adoptada en Sealén del Consejo
do Adrlnistracion de fecha 24 de enero da.2007, (s otorgd tacultddes para representar a la socledad
poderdante, en la aceptacién, desemperio y sjecucion de lodos los cergos y aperaciones que por Ley
corresponden a [as Instituélones Flduclarias; en la administraclon, defensa, ‘sjerclclo de derechos y
sumplimienty de obligaciones, raspecto de jos bignes y pattimonio que haya reclbido, gozando, para
ejercerios Individuaimente, de un poder general para pleltos y cobranzas, con toda ta ampiitud de lo
dispuesto en los artfculos 2554 y 26687, amboa del Cédigo Civil vigenite en el Distnto Federal y sus
correlativos de los Cddigos Civiles da 168 Estados da (a Republica Mexicana en donds se ejercite el
mandato y para gjercitarios mancomunadamente con cualquier delegada fiduclario, poder general
- ~ujll4imo para administrar blenes y pata ejercer actos de dominio con todas ias facultades generales y
18 especiales para cuyo ejerciclo se requiera clausula especlal, con toda la ampltud de lo
.sto en los pérrafos segundo y tercero del articulo 2554 del Codigo Civil vigents en el Distrito
kv 11y sus comelativos de.los Codigos Clviles de los Estados de la Repliblica Mexicana en donde se
ejercita ¢ mandafo, podet para otorgar y susctibif, con cuaiquier cardcter toda clase de titulos de
crédito, en términos del Articulo 9° de la Ley General de Titulos y Operacionss de Crédito y facultad
para conferir poderes especiales para la ejecucidn de actos congratos ¥ poderas generales para pleitos
y cobranzas as! como para revocar poderes relacionedos con los fidelcomisos en que la Instituclén
mandante tenga el caracter de fidutiaria, o con los contratos er [0s que tenga ¢l cardclor de mandataria
o comlslorniista, Dicha escritura queds Instnta en el Reglstro Publico de Comercio de esta Capltal, en el
Folla Mercantil No. 65,126,
- C).- La Sra. Susana Balén Heradia Barajas, con la esoritura No. 13,874, otorgada en esta Cludad, el
12 de abrll da 2010, ante el Lic. Celso de Jasus Pola Castilo, Notarlo No. 244 del D.F , por la cual
BANCO NACIONAL DE MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, le otorgd,
para gjercliario conjuntamente con otro apoderado que goce ¢e las mismas facultades, poder limitado
para ¢omparecer a la celsbbacion de pperaciones fiduclarias medlants las cuales se formalicen actos
Juridicgs en los que se hagan constar constituclones, modificaciones, extinclones parclales o totales de
fidelcomiso, conmslitucién de todo tipo de garantlas, contratas de promesa, ceslones de detachos,
mandatos o comisionas, asl como todas las demas operaclones en que intervenga con el caracter de
fiduclarlo la socledad poderdanta, .

« PARA CONSTANCIA SE LEVANTO EL ACTA N0 84,484, —roremss =
. MEXICO, DISTRITO FEDERAL, A PRIMERO DE SEPTIEMERE DE 2011. DOYAE
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[TRANSLATION OF THE NOTARIAL CERTIFICATION]

«- ‘MR :;ROBERTO :NUNEZ Y.BANDERA, NOTARY PUBLIC NUMBER 1 OF THE
FEDERAL :DISTRICT: ‘CERTIFY: That before me, ‘appeared-Rodrigo Flores Leén on
behalf of KANSAS CITY SOUTHERN ,DE.MEXICO, S.A..DE C.V., and..Susana.Belen
Barajas and .Eunice ‘Heredia Barrera Montafiez, on behalf, of BANCO NACIONAL DE
MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, [DIVISION
FIDUCIARIA, Mr. Rodrigo Flores Leén identified himself with passport No 10934576888,
and Susana:Belen-Barajas and Eunice Heredia Barrera Montafiez are known to me to
have legal capacity and said. That they ratify the contents of this memorandum which has
4;'pages, and recognize,as thelr own the signatures therein as the sighature used by them
in"all.lagalimatters,-and for the purposes of article: 135-of the ‘Notarial Law for the Federal
District™(L&y. del Notariado. para . ef Distrito. Fedetal),-that they understand the English
langUAGE;. em-mmiininey ;

w4 LEGAL CAPACITY:The appearing, Individuals evidence their legal .capacity: with the
following dacumentss: :

£~ A).- Mr./Rodrigo,Flores.Le6n, representing KANSAS CITY SOUTHERN-DE MEXICO,
S A.DE C.V., with public deed No 151,780, granted in:Mexico City, on June 28, 2011,
before Notary Public;No.151 of the Federal: District, Mr. Cecilio Gonzalez Marquez, by
which KANSAS CITY SOUTHERN DE MEXICO, S.A.-DE C.V. granted special power of
attorney,’by means’ of the unanimous vote of its Board. of Directors«on June 13, 2011, to
executé one or more' credit agreements and execute the corresponding promissory notes
to document a loan granted in favor of KANSAS CITY SOUTHERN DE MEXICO, S.A. DE
C.V. by General Electric Capital Corporation to purchase. up to 75 locomotives, with broad
powers of attorney.for lawsuits and collections, for acts of administration andsacts of
ownership, in terms of-the first three paragraphs of Article 2554 of: Civil :Code for the
Federal District (Codigo Civil para el Distrito Federal) and to execute negotiable
Instruments,.in terms-.of Article 9 .of Negotiable Instruments and Credit Operations Law
(Ley General de Titulos y Operaciones de Crédifo), '

-~ B).- Ms. Eunice Bairera Montafiez, by means: of deed No: 56,969, granted in Maxico
City, on August 7, 2007, before the undersigned Notary, by means of which BANCO
NACIONAL DE MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by
resolution adopted in Session of the Board of Directors dated January 24, 2007, granted



the, anthority to represeént the.grantor, ih the acceptance, petformance and execution of all
charges. ahd -trahsédétions. that:by Law correspand to the Fidugiary ‘Institutions; n the
administrafibn; defense, exercise of rights and fulfillment of obligatiors, with respect to the
goodé:and assets thatit-has received, enjoying, if order to-execute them individually, of a
genefal gower of attorney for lawsuits and collections, td the full éxtent of the ‘provisions.in
articles 2564 and 2687 of the' Federal Civil'Code (Cadigo Civil Féderal) and its ‘cotrelative
artiele’s i the. Civil Codes, of all the States of the Mexican’ Republic‘in:which the power of
attorfiey is cafried out'and-to"éxecute them jointly with any trustee delegats, general power
of attorney -for. acts” of-administration and acts of -ownership; -Incliding. all general and
special ‘aufhorities that by law require special clause, to the full ‘éxtent of the provislons
statedin° phrsgraph-2-dhd'3-of article 2654 of the Federal Civil Gode' (Codigo Citli Féderal)
atid.itst correlative -articlestin the: Civil Codes of all the States: of the. Mexican.Republig in
whichithe power.of attorney is carried out, power of attorney to grant and subscribe, in'any
character~all kinds -af hegotiable Instruments, in terms of- article. 9 of the Negotiable
Instruments and, Credit Operations Law (Ley Generalde:/Tituldbs y Operaciongs-de
Créditd): and:the authority to grant special powers of attorney for the execution-of:specific
acts and génetal powers' of-aftofpey for lawsuits-ang collections as welf as the authority to
revoke:powers: of attorney iti relation to the trusts in which the grantor institution has the
chafacter: of ‘trustde; “on-the Tagreements In which the. institution- has the” capaaty of
attorney.infaet. o agent.-Such . desd was registered in the: Pliilc Registry of Commerce
(Regitrd Publico'de Gamércio) of the Federal District; with Gommercial:Folio No. 65,126.

- C). Ms:-Siisghd "Belén' Herédia Barajas, by means of deed No. 13,671, granted in
Mexico City; on.Aptil:12; 2010,:before Mr. Celso de JesUs Pola Castillo, Notary Public No:
244 ofiD'F.,» by maaiis of which’ BANCO NACIONAL DE MEXICO, SAr, INTEGRANTE
DE:GRUPO FINANCIER® BANAMEX, granted-a.limited power: of attorney to be-executed
jolnflyWith “dnothier: attorney-in-fact :with the:same power. and.authority, to appear af the
éxadution of-fidutiary. -ttarisadctions . by -means- of which judicial .acts for'the creation,
aniendments, : partfal - or “tota]' termination of. trusts, granting of all kinds of, guaranties,
promise .agreements, assignment of rights, mandates or commissions, as well as any
ather transactions involving the grantor as trustee.
--HEREBY CERTIFIED:BY,MEANS OF THIS PUBLIC INSTRUMENT No. o
---MEX|CO; FEDERAL DISTR(CT, ON 2011, 1 ATTEST s
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l Description:

Quantity: 15

Reporting marks and:jdentifying numbers:

Unit Count
1
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Corpnt Unit
Mark

KCSM
KCSM
KCSM
KCSM
KCsM
KCsMm
KGSM
KCSM
KGCSM
KCSM
KCsM
KCSM
KCSM
KCSM
KCSM

EXHIBIT A

chomotives

GE AC4400 CW Locomotives

Cuyrent Unit

Number
4540

4541
4542
4543
4544
4545
4346
4547
4548
4549
4570
4571
4572
4573
4574
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CERTIFICATION

{, Edward M Luria, an attorney licensed to practice 1n the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the orginal document

Dated 6["' (-1 ( %—M’% ,Zw,q,

) Edward M Luna




